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Copestake, Crampton & Co. Limited 



Appointment 

1. On nth March 1964 I was appointed as inspector to investigate the 
affairs of Copestake, Crampton & Co., Ltd. (hereinafter referred to as the 
Company) in the following terms: 

The Board of Trade in pursuance of the powers conferred on them by Section 165(b) of 
the Companies Act 1948 hereby appoint Mr. Harold Pyzer, chartered accountant, of 
Hillgate House, 35 Old Bailey, London EC4, to act as inspector to investigate the aifairs of 
the above-named company and to report thereon in such manner as the Board may direct. 

General 

2. The Company was incoiporated on 12th October 1920 to take over a 
partnership of warehousemen and lace manufacturers founded in 1826. It is a 
public company with a share capital comprising £500,000 in ordinary stock 
units of £1 each. In 1934 the issued capital of £800,000 was reduced to 
£600,000 by the writing-off of 2y. 6d. in the £ and by the return to shareholders 
of a like amount. In 1941 a further return of 3r. Ad. in the £ was made to 
shareholders thus reducing the issued capital to £500,000. The stock units 
were quoted on the London Stock Exchange up to 28th November 1958. 
Copestake, Crampton & Co. (Colonial) Ltd., with an authorised and issued 
share capital of 5,000 shares of £1 each is a wholly owned subsidiary. 

3. The latest annual return on the Company’s official file was made up to 
14th January 1960 and showed some fifty-six persons as stockholders. Of 
these. Control Nominees Ltd. (Westminster Bank) was shown as holding stock 
units to a nominal value of £492,574 or about 98 ■ 5 per cent of the issued capital. 

4. So far as can be ascertained no trading and profit & loss accounts or 
balance sheets have been prepared in respect of periods later than the year to 
31st December 1958. The accounts for that year, for both parent and sub- 
sidiary Companies, were audited by Deloitte, Blender, Griffiths & Co., Chartered 
Accountants. 

5. The Company had ceased trading in September 1958 and the profit & 
loss account for the year to 31st December 1958 (which included the trading 
result of the subsidiary) disclosed a net trading loss of about £80,000. The 
balance sheet at the same date showed share capital and reserves of about 
£752,000 and a provision of £34,000 in respect of retired and redundant staff 
(other than directors) giving a total of some £786,000. This was represented by 
fixed assets (including the interest in the subsidiary) of about £26,000 and net 
current assets of some £760,000. The main item included in the fixed assets 
was the Company’s freehold property at Houndsgate, Nottingham, while the 
most important constituent of the net current assets was cash of about £744,000 
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on deposit with Ullmann & Co., Bankers, of Gracechurcli Street, London EC3. 
Further reference to these assets is made later in this report. 

Acquisition of control by Whitefriars Investment Trnst Ltd. 

6. The Company’s business had been declining and it seems that in 1957 
representations were made to the Company on behalf of persons holding a 
substantial amount of the Company’s stock units to the effect that the assets of 
the Company should, over a period, be converted into cash and distributed to 
stockholders and the ‘shell’ profitably disposed of. The appointment to the 
board of directors of the Company of Mr. S. W. Valentine was also called for. 
In April 1957 the city site of the Company (in Bow Church Yard) was put on 
sale as a result of pressure from the stock holder group and eventually, in 
October 1957, Mr. Valentine was appointed to the board, the other directors 
being Mr. W. A. Legg, Mr. H. J. Libby and Mr. W. D. Porter. In January, 
1958 it was agreed that the city site would be sold for £210,000. 

7. The conversion of the assets of the Company into cash was proceeding 
and a resolution for the distribution of £187,500 out of a realised capital 
accretion was prepared and included in the notice of the annual general meeting 
to be held on 24th April 1958. However, early in that month an approach was 
made to the directors with regard to an offer for the stock and on 23rd April (i.e. 
the day before the annual general meeting) the directors circulated particulars of 
a formal offer from Ullmann & Co. who were acting on behalf of Whitefriars 
Investment Trust Ltd. (Whitefriars). The offer was conditional upon, inter 
alia, acceptances in respect of at least 51 per cent of the stock and the adjourn- 
ment of the annual general meeting before consideration of the resolutions with 
regard to the proposed capital distribution. The price offered was 31 j. per £1 
stock unit and the mid-price on the London Stock Exchange on 21st April 1958 
was quoted in the circulars as 29s. 4^d. The directors recommended acceptance. 

8. I am unaware of the extent of the information available to Whitefriars 
when the offer was made on its behalf by Ullmann & Co. in April 1958. The 
Company’s balance sheet as at 31st December 1957, which was dated 31st 
March 1958, noted that since 31st December 1957 an agreement had been 
entered into for the sale of the Bow Church Yard site for £210,000 giving rise to 
a substantial capital surplus. On the basis of book values of net assets at 
31st December 1957 together with the capital surplus referred to (which in fact 
amounted to £159,387) but excluding the value of the Company as a ‘shell’, the 
Company’s £1 stock units were worth about 3U. &d. each. 

9. The chairman of the Company (Mr. Valentine) reported to a directors’ 
meeting on 14th May 1958 that acceptances in respect of more than 51 per cent 
of the stock had been received by 12th May 1958 and that, in consequence, the 
offer had become unconditional. Mr. L. Larholt, Miss S. J. Muskett (both 
representing Whitefriars) and a Mr. F. Coven were appointed additional direc- 
tors, Mr. Larholt being appointed chairman while Mr. Valentine and a Mr. 
Wisdom resigned. (The latter had been appointed on 31st January 1958 
following the retirement of Mr. Legg. Mr. Coven resigned on 14th July 1958 
and Mr. Libby and Mr. Porter on 31st December 1958.) 
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10. The Company then continued to liquidate its assets. However, the 
proceeds of disposal of the Company’s gilt-edged securities etc. appeared to 
have been deposited during May, June and July 1958 with Ullmann & Co. and 
credited to the account of Whitefriars although at the beginning of June 1958 
sums of £34,000 and £16,000 were transferred from that account to separate 
accounts in the name of Copestake, Crampton & Co. Ltd. entitled ‘Staff 
Gratuities Account’ and ‘Directors’ Annuities Account’, respectively. (These 
sums appear to have been disposed of for the purposes intended.) On 5th June 
1958 Ullmann & Co. were appointed bankers to the Company. 

11. At a meeting of the directors on 26th August 1958 the secretary reported 
that he had received a letter from Whitefriars to the effect that: 

(a) all the gilt-edged securities etc. owned by the Company had been sold 
realising a net sum of £441,922 3s. 2d. out of which £50,000 had been 
placed on deposit accounts, in the name of Copestake, with Ullmann & 
Co. in respect of directors’ and staff pensions and gratuities, and 

(b) ‘the balance of the proceeds of sale, together with other sums belonging 
to the Company, such balance and other sums amounting in the aggre- 
gate to £499,922 3s. 6d. had been lent by the Company to Whitefriars 
Investment Trust Limited without the authority of a resolution of the 
Board.’ 

The secretary also reported that, on the day of the meeting (26th August 1958), 
the total amount (£499,922 3s. 6d.) together with interest of £5,893 9s. Sd. giving 
a total of £505,815 13 j. 2d. had been placed to the credit of the Company’s 
deposit account with Ullmann & Co. It was resolved that the amount be 
accepted in satisfaction of the loans referred to. 

12. According to the register of members, by 19th September 1958 Ullmann 
Nominees Ltd. held, on behalf of Whitefriars, £475,860 stock units in Copestake 
— about 95-2 per cent of the issued capital. A further offer to purchase the 
remaining stock units was made by Ullmann & Co. on behalf of Whitefriars and 
circulated to the stockholders on 25th September 1958. The terms were similar 
to the original offer including a price of 31r. per £1 stock unit. The circular 
indicated that the mid-price quotation of the stock units on the London Stock 
Exchange on 22nd September 1958 was 30i. By 16th February 1959 Ullmann 
Nominees Ltd. were the registered holders of 492,574 stock units of £1 each and 
these were transferred on 3rd March 1959 into the name of Whitefriars Invest- 
ment Trust Ltd. Subsequent purchases of 925 stock units were held in the name 
of Ullmann Nominees Ltd. Ullmann & Co. state that the stock certificates in 
respect of these 925 units and of holdings of 500 units each in the names of 
Louis Larholt, Alfred L. Shrebnick and Sheila J. Muskett are held by Ullmann 
& Co. for the account of Whitefriars. The total number of stock units thus 
held by Whitefriars, and by Ullmann Nominees Ltd. and by the three persons 
referred to on behalf of Whitefriars, amounted to 494,999 out of a total of 
500,000. 

Payment for the stock units acquired by Whitefriars 

13. Payment to the stockholders accepting the offers was made by Ullmann 
& Co. and debited in their books to an account with Whitefriars. The advances 
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were secured by the deposit with Ullmann & Co. of the acquired Copestake stock 
certificates and by a guarantee by Mr. L. Larholt (then chairman and managing 
director of Whitefriars) supported by the deposit of shares in Whitefriars. In 
addition, it was part of the financing arrangements that the proceeds of the 
liquidation of Copestake’s assets should be lodged with Ullmann & Co. 

14. As mentioned earlier, the proceeds of disposal of the gilt-edged securities 
etc. of Copestake had been credited to an account of Whitefriars with Ullmann 
& Co. This account appears to have been devoted entirely (or almost entirely) 
to matters relating to the acquisition of the Copestake stock units including the 
payment for those units. The overdraft on that account, after taking account 
of the proceeds of sale referred to, amounted to £328,295 18^. Ad. immediately 
before the refund to Copestake. The overdraft was increased to £834,111 lU. 
6d. on repayment to Copestake on 26th August 1958. 

15. By 12th February 1959 the number of stock units acquired amounted to 
494,349 at a direct cost of £791,390 9s. lid. (including commission £16,665 
Oj. lid. and stamp duty £8,484 lOi. Od.) and tlie overdraft on the Whitefriars 
account with Ullmann & Co. was £824,981 8 j. 2d. At this stage a balance of 
£822,589 lOj. 2d. was standing to the credit of Copestake’s account with 
Ullmann & Co. and this credit balance was transferred to the Whitefriars 
account reducing the overdraft on the latter to £2,391 18 j. Orf. At this time 
Mr. L. Larholt was director and chairman. Miss S. J. Muskett a director and 
Mr. A. L. Shrebnick director and secretary of the Company, Mr. Shrebnick 
having been so appointed on 30th January 1959. 

Disposal of Nottingham property 

16. By February 1959 most of the assets of the Company, other than the 
property at Minerva House, Houndsgate, Nottingham had been converted into 
cash. On 12th February 1959 Westminster Bank Ltd. advanced £102,000 
against the deposit of the deeds of the Nottingham property (this sum was 
included in the balance of £822,589 10s. 2d. lent by Copestake to Whitefriars — 
see paragraph 15) and a legal charge was given on 30th June 1959. The charge 
was satisfied on 14th August 1959 and the premises were re-charged to a Mr. 
John Gaul on the same day in respect of an advance of £100,000. This loan 
was repaid and the charge satisfied on 13th November 1959. On that date an 
advance of £100,000 was received from the Bank of Nova Scotia and the 
premises were re-mortgaged on 25th March 1960. The property was finally 
disposed of on 29th June 1960 for £146,000 (see paragraph 34) and the mortgage 
satisfied. 

Subsequent transactions in the Company’s stock nnits 

17. On 3rd March 1959 492,574 stock units, the total number at that time 
held in the name of Ullmann Nominees Ltd., were transferred into the name of 
Whitefriars for whose account Ullmann Nominees Ltd. had held the stock. By 
30th April 1959 (the date of the Whitefriars balance sheet) a further 817 stock 
units had been registered in the name of Ullmann Nominees Ltd. and the num- 
ber had increased to 925 by 30th June 1959 when the Company’s stock was held 
in the following names ; 
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Name No. of stock units of £1 each 



Whitefriars Investment Trust Ltd. 




492,574 


Ullmann Nominees Ltd. 


925 


Louis Larholt 


500 




Sheila Joan Muskett 


500 




Alfred Lionel Shrebnick 


500 


2,425 

494,999 


51 other stockholders 




5,001 


Total stock units issued 




500,000 



18. Notwithstanding the fact that 492, 574 stock units of the Company were, 
on 30th April 1959, registered in the name of Whitefriars, the published balance 
sheet of that company, compiled as at that date, did not reveal either ownership 
of any of the stock units or any liability in respect of them. There was, how- 
ever, added to ‘Capital Reserve’ in that balance sheet an amount of £76,748 
described as ‘Surplus on Realisation of Interest in Copestake, Crampton & Co. 
Ltd., less Finance Charges and other Expenses’. 

19. The entries in the books of Whitefriars are far from clear but, having 
regard to other information, were apparently intended to represent a disposal of 
492,574 stock units for £914,696 Oj. 6d. being a sum which was sufficient to 
cover Whitefriars’s liability to Copestake and to provide a profit on the whole 
transaction. 

20. It seems that the intention was to regard the stock units as sold in the 
first place (i.e. by 30th April 1959) to Academical Services Ltd. (Academical — 
see paragraph 21) and that company as re-selling 335,000 early in 1960 to Basic 
Finance Ltd. (Basic — see paragraph 22). The entries concerned in Whitefriars’ 
books as at 30th April 1959, however, were probably made about a year later 
and seem to have attempted to incorporate the later decision with regard to the 
sale to Basic although tliat company is not specifically referred to. Academical 
was apparently charged £200,000 for tlie 157,574 stock units retained by it 
leaving the charge for the 335,000 stock units taken by Basic as £714,696 Oj. 6d. 

21. Academical, which was incorporated in March 1959, is a company with 
an issued capital of £2 and which was then controlled by Mr. E. Latchman, a 
nephew of Mr. Larholt. Mr. Latchman has stated that insofar as he has had 
any connection with the affairs of Copestake he has acted under the instructions, 
and for the benefit, of Mr. Larholt. 

22. Basic was incorporated in April 1959, the subscribers being Mr. and 
Mrs. E. Latchman. The capital was 100 shares of £1 each and in April 1960 
these shares were held as to fifty each by Mr. N. and his son Mr. H. Dorfman 
who then became directors. (Mr. N. Dorfman died in March, 1962 and Mr. 
H. Dorfman resigned in April, 1963.) In September, 1960 the shares were con- 
verted into 5 per cent non-voting, non-cumulative preference shares and the 
capital increased by 100 ordinary shares of £1 each with full voting rights. 
These latter shares were allotted as to one to Mr. N. Dorfman and ninety-nine 
to Hallfort Financial Investments Ltd. (Hallfort — see paragraph 23). 

7 



Printed image digitised by the University of Southampton Library Digitisation Unit 



23. From November 1960 Basic was subject to control by Hallfort. This 
company was incorporated in August 1955 with a capital of 100 shares of £1 
each. Mr. H. Dorfmau was one of two original directors and on 1st January 
1957 Mr. N. Dorfman became the second director. (Mr. N. Dorfman died in 
March 1962 and Mr. H. Dorfman resigned in April 1963.) The original shares 
were allocated as to 50 to Mr. N. Dorfman and 50 to a Mary Eve. On 6th April 
1963 tliese shares were converted into 5 per cent non-voting, non-cumulative 
preference shares and the nominal capital increased by 100 ordinary shares of 
£1 each. Basic and Hallfort are the subject of Winding up Orders dated 3rd 
May 1965. 

24. On 13th August 1959 Mr. Latchman approached Westminster Bank 
Ltd., 27 Cannon Street EC4, at which branch it is believed, Smitheast Invest- 
ments Ltd. (Smitheast — then a Latchman company) had an account, and 
requested the bank, through the services of one of its ‘nominee’ companies. 
Control Nominees Ltd., to hold 492,574 stock units in Copestake, which would 
be transferred from Whitefriars, to the order of Smitheast Investments Ltd. as 
nominee for Whitefriars. The 492,574 stock units were transferred in the Com- 
pany’s register of members from Whitefriars into the name of Control Nominees 
Ltd. as on 14th August 1959. The number of the new stock certificate is given 
as 4376 and the counterfoil bearing that number (and dated 14th August 1959) 
in the stock certificate book refers to £492,574 stock in the name of Control 
Nominees Ltd. although the latter company states that it has not received the 
certificate. 

25. No further move relating to the holding of the 492,574 stock units was 
made until March 1960 and it was not until much later that it was discovered 
that no instructions had been received by the bank directly from, or on behalf 
of, Whitefriars regarding the holding of the stock units by Control Nominees 
Ltd. to the order of Smitheast. 

26. On 29th March 1960 Mr. Latchman, as director of Smitheast, wrote to 
Control Nominees Ltd. instructing that of the 492,574 Copestake stock units 
held to the order of Smitheast, 335,000 should be held to the order of Basic and 
157,574 to the order of Academical and subsequently provided a declaration 
that there was no change in beneficial ownership. These instructions were 
accepted. 

27. On 6th October 1960 Academical wrote to Westminster Bank instruct- 
ing that 100,000 of the Copestake stock units held by Control Nominees Ltd. to 
the order of Academical should be held to the order of Whitefriars and con- 
firmed on 12th October 1960 that no change in beneficial ownership had taken 
place. The bank advised Whitefriars accordingly on 25th October 1960. This 
transaction apparently related to the provision of security for an amount of 
approximately £100,000 owing by Academical to Whitefriars in connection with 
the acquisition by the former from the latter of Copestake stock units (see 
paragraph 31). 

28. Westminster Bank wrote to Copestake on 4th November 1960 request- 
ing that the stock certificate for the Control Nominees Ltd. holding be issued to 
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it. The Company replied on 9th November, in a letter signed by Mr. A. L. 
Shrebnick, to the effect that stock transfers and the issue of stock certificates 
could not be dealt with because of a defect in the appointment of the directors. 
(In fact, as previously stated — ^paragraph 24 — the completed counterfoil of the 
relevant stock certificate is in the stock certificate book and is dated 14th August 
1959.) The position with regard to the Company’s directorate is dealt with in 
paragraphs 36 to 45 below. 

29. Westminster Bank made a number of attempts to obtain clarification of 
the position with regard to the beneficial ownership of the Copestake stock units 
and on 25th May 1962 Mr. Larholt wrote to the bank claiming that, as White- 
friars had at no time authorised the stock units to be held to the order of any 
other person. Control Nominees Ltd. still held them to the order of Whitefriars. 
On 14th November 1963 Basic instructed the bank to deliver to it 335,000 
Copestake stock units but the bank did not consider itself in a position to accept 
these instructions. 

30. On 2nd March 1964 the bank again attempted to obtain the agreement 
of all the parties as to the beneficial ownership of the stock units, but on 6th 
March 1964, the managing director of Whitefriars replied to the bank claiming 
for his company title to all the stock units which were acquired by Ullmann & 
Co. on its behalf. 

Payment for Copestake stock units apparently sold by Whitefriars 

31. So far as the sale to Academical of 157,574 stock units is concerned, 
that company has shown in its records a liability to Whitefriars of £200,000 
against which has been set £102,000 assumed by Academical out of the liability 
of Whitefriars to Copestake leaving debts outstanding by Academical of 
£102,000 to Copestake and £98,000 to Whitefriars. This latter amount, to- 
gether with various small items, corresponds with the Academical account in 
Whitefriars’s books. 

32. The method by which the 335,000 stock units apparently sold to Basic 
were paid for is not clear but such evidence as I have (and this is incomplete) 
suggests that it was probably as follows. General Issue and Investment Com- 
pany Ltd. (General Issue) is a company, described as bankers, of which Mr. N. 
and Mr. H. Dorfman (and a Mr. Laub, who is understood to be a son-in-law of 
the late Mr. N. Dorfman) were at that time directors and which was apparently 
controlled by them. This company opened a credit of £720,168 for Hallfort 
which used this sum to acquire ninety-nine new ordinary shares in Basic (see 
paragraph 22). Basic, being thus put in funds, then paid Academical for the 
335,000 Copestake stock units. Academical passed the money to Whitefriars 
which cleared (more or less) the amount owing to Copestake. The latter then 
deposited the sum in an account opened for it by General Issue. (Few entries 
have been made in Copestake’s books after 1958 and the amount owing to Cope- 
stake by Whitefriars is not clear from the latter’s books. The amount should 
apparently have been shown as £720,589 lOj. 2d. i.e. £822,589 lOj. 2d. transferred 
from Copestake’s account with Ullmann & Co. (see paragraph 15) less £102,000 
out of that debt assumed by Academical (see paragraph 31).) 
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33. The general effect of the transactions enumerated in the preceding 
paragraph would have been : 

(i) General Issue is owed £720,168 by Hallfort and owes a like sum to 
Copes take. 

(ii) Hallfort owns ninety-nine ordinary shares in Basic and owes £720,168 
to General Issue. 

(iii) Basic has made a capital issue worth £720,168 and has paid Academical 
for the 335,000 Copestake stock units. 

(iv) Academical has paid for 335,000 out of the 492,574 Copestake stock 
units acquired from Whitefriars. (It owes Copestake £102,000 and White- 
friars £98,000 in respect of the 157,574 stock units retained.) 

(v) Whitefriars is no longer owed money by Academical for the 335,000 
stock units and has, more or less, repaid that part of the money borrowed 
from Copestake for which liability was not assumed by Academical. 

(vi) Copestake is owed £720,168 by General Issue instead of an approxi- 
mately similar sum by Whitefriars (and £102,000 by Academical). 

34. The evidence for the series of transactions described in paragraph 32 
is in part oral. The records of General Issue and Hallfort have not been seen 
while the financial books of Basic do not contain any entries with regard to the 
Copestake stock units. However, Mr. H. Dorfman has sent me a copy, signed 
by him, and dated 9th December 1964, of General Issue’s account with Cope- 
stake showing a balance due to Copestake amounting to £758,941 1 fj. 5d. The 
account, the last entry in which is dated 1st November 1960, includes a credit on 
6th April 1960 of £720,168 and, inter alia, the balance monies received on the 
disposal of the Copestake Nottingham property. 

35. The general purpose behind all tliese transactions and arrangements 
appears to have been the disposal by Whitefriars of the Copestake stock units in 
such a way as to disclose a profit on the transactions in those stock units coupled 
with the removal of any liability by Whitefriars to Copestake in respect of monies 
borrowed and the passing of the control of Copestake by a division of the bulk 
of its issued stock as to about one-third to Academical, representing Larholt 
interests, and about two-thirds to Basic, representing Dorfman interests, at the 
same time without attracting ad valorem stamp duties. The extent to which all 
these objectives were achieved is uncertain. 

Directorate of Copestake, Crampton & Co. Ltd. 

36. At a directors’ meeting on 27th November 1959 (that is shortly before 
the annual general meeting of Whitefriars at which the accounts of that com- 
pany up to 30th April 1959 — showing a profit of some £76,000 on the Copestake 
stock unit transactions — were presented) Mr. F. E. Hawkes, FCA, and Mr, 
W. J. Turner were appointed directors of Copestake and the resignations of 
Mr. Larholt and Miss Muskett (who were also the directors of Whitefriars) were 
accepted. Mr. Hawkes was appointed chairman. Mr. A. L. Shrebnick re- 
mained secretary and a director. 

37. The unsigned minutes of a meeting of directors held on 7th December 
1959, at which Messrs. Hawkes, Turner and Shrebnick were present, indicated 
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that the accounts of the Company for the year to 31st December 1958 (the last 
published accounts) were approved and that ‘in accordance with the Articles of 
Association’ all three should resign and offer themselves for re-election at the 
annual general meeting to be held on 31st December 1959. This is confirmed 
on the notice printed with the published accounts referred to. I have not, 
however, seen any record of the proceedings of that annual general meeting but 
minutes of following meetings of directors suggest that all three continued to 
regard themselves as directors. 

38. The minutes of the last meeting of the directors of the Company re- 
corded in the minute book inspected by me relate to a meeting on 4th May 1960 
(that is on the same day as that on which Westminster Bank wrote to Basic 
indicating that 335,000 Copestake stock units were held to the order of that 
company) and include resolutions first, accepting the resignations as directors of 
Messrs. Turner and Shrebnick and secondly, appointing Mr. J. A. Rose (a 
solicitor of whom Mr. H. Dorfman was a client) and Mr. M. G. Lewin (a 
chartered accountant) as directors. The minutes are signed by Mr. J. A. Rose 
as chairman. Mr. Hawkes is recorded as having been present. 

39. The Articles of Association of the Company provide that a director’s 
qualification is shares of a nominal value of £500 and that the office of director 
shall be vacated if the qualification is not obtained within two months of the 
appointment. Mr. Hawkes (and Mr. Turner) were appointed at a directors’ 
meeting on 27th November 1959 but did not obtain the qualification. Messrs. 
Rose and Lewin were, according to the Company’s minute book, appointed on 
4th May 1960 but did not obtain the requisite qualification within two months 
of that date or at all. However, some attempt was apparently made to do so in 
that two transfer deeds each dated 1st July 1960 were completed, one by Mr. 
Rose, one by Mr. Lewin and both by Control Nominees Ltd. The appropriate 
stock certificates were prepared but were not signed and sealed and remained in 
the stock certificate book. 

40. There must be some doubt as to whether the dates on these transfer 
deeds (the lOr. stamps on which bear the date 6th September 1960) reflect the 
actual date of completion. On 11th July 1960 Mr. Rose wrote to Mr. Shreb- 
nick, the then secretary of the Company, asking that qualifying stock be issued 
to him and to Mr. Lewin and, on 29th August 1960, sent a transfer form for 
registration. The following day Mr. Shrebnick returned the form for comple- 
tion by Mr. Rose and for stamping. On 6th September Mr. Rose returned for 
registration the transfer form and also one in respect of Mr. Lewin but on 2nd 
November 1960 Mr. Shrebnick replied that ‘. . . I find that in view of the fact 
that none of the directors obtained the required share qualification within the 
stipulated period they are deemed to have vacated office and consequently at 
present there is no Board to approve transfers’. 

41. Messrs. Rose and Lewin were, according to the minutes of meetings of 
directors, appointed directors on 4th May 1960 so that the period during which 
stock qualifications should have been obtained elapsed on 4th July 1960. Mr. 
Shrebnick’s views could therefore have been expressed equally in reply to 
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Mr. Rose’s letter of 11th July 1960 when the matter of qualification was appar- 
ently first raised. Mr. Rose’s reply to Mr. Shrebnick, also dated 2nd November 
1960, was to differentiate between himself and Mr. Lewin on the one hand and 
Mr. Hawkes on the other and to advise Mr. Shrebnick that he and Mr. Lewin 
had called a directors’ meeting and appointed Mr. D. J. Birn (then a partner of 
Mr. Rose) as third director. Returns registered on the Company’s official file 
show that Mr. Birn was appointed a director on 2nd November 1960, that 
Mr. Shrebnick was ‘removed’ on 4th November 1960 and that Mr. Lewin was 
appointed secretary in his place. However, because of lack of share qualifica- 
tions Messrs. Rose and Lewin would have vacated office as directors on 4th July 
1960 and Mr. Birn (even if properly appointed) on 2nd January 1961. At this 
point, the company would have had no de jure directors, the only official (if his 
appointment was valid) would have been Mr. Lewin as secretary. 

42. The Company’s official file contains a return filed by Mr. Rose showing 
that he resigned as director on 15th June 1961. 

43. In November 1961 an approach on behalf of Basic was made to West- 
minster Bank with the object of requisitioning an extraordinary meeting of 
Copestake for the purpose of appointing directors. This failed owing to the 
deficiency in the instructions received by the bank regarding the beneficial owner- 
ship of the shares held in the name of Control Nominees Ltd. (see paragraph 25). 

44. A return on the Company’s official file shows Mr. H. Dorfman as being 
appointed a director on 8th November 1963 but Mr. Dorfman informed me on 
3rd April 1964 that he did not regard himself as a director. A further return 
made on 13tli June 1964 shows Messrs. Hawkes, Lewin, Birns and Rose as 
having resigned as directors, and Mr. Lewin as secretary, on 2nd May 1963 and 
that a Mr. L. J. Hughes-Payne was appointed director and a Mr. F. A. Gore was 
appointed secretary on the same day. On 16th September 1964 a return was 
filed showing a Mr. S. Sherwood was appointed director on 14th May 1964 and 
that Mr. Hughes-Payne resigned on 18th May 1964. 

45. In view of the uncertainty regarding the ownership of the Copestake 
stock units and the lack of qualification holdings, there must be some doubt as to 
the validity of these appointments. 

Other matters 

46. I understand that Mr. Larholt and Messrs. N. and H. Dorfman had 
decided to join forces in the use of the Copestake ‘shell’ in order to undertake 
financial and property ventures and that the division, or attempted division, of 
Copestake’s stock units between Basic and Academical was the foundation for 
this. However, Mr. Larholt claims that in order to assist in providing the 
necessary finance, he made shares in Whitefriars available to Messrs. N. and H. 
Dorfman and that it subsequently transpired that the shares had not been used 
as he had intended. Mr. H. Dorfman has, however, stated that the shares con- 
cerned were handed over to be held to his order pending completion of arrange- 
ments for the repayment of about £100,000 owing by Academical to Copestake 
(see paragraph 31). Mr. Larholt has also stated that when certain legal action 
(unconnected with Copestake’s affairs) was threatened against General Issue he 
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became anxious about the safety of the Copestake money deposited with that 
company. 

47. The ensuing dispute resulted in, inter alia, a demand being made by 
Mr. Larholt on Mr. H. Dorfman for the return of the Whitefriars shares and a 
counter-demand on behalf of Copestake for the payment of £100,000, plus 
interest, by Whitefriars which company, it was claimed, had in fact received the 
money from Academical. Legal advice was taken by both sides and a further 
demand, on behalf of Academical, was made requiring tliat the funds of Cope- 
stake, then deposited with General Issue, be transferred to one of the “big five” 
banks. 

48. The dispute apparently dragged on throughout 1961 with negotiations 
between the parties based on the proposed acquisition by Basic of the interest of 
Academical in Copestake (at a price which would enable Academical to clear its 
indebtedness in respect of the Copestake stock units) and the return of the shares 
in Whitefriars to Mr. Larholt. 

Conclusions 

49. The main conclusions to be drawn from my enquiries appear to be: 

(a) In 1958 offers for the Copestake stock units were made on behalf of 
Whitefriars and by early 1959 the latter company had acquired about 
99 per cent of Copestake’s issued capital. Copestake ceased trading in 
1958 and its assets were realised over a period. Advances made by Ull- 
mann & Co. for the purposes of the acquisition were repaid by money 
borrowed by Whitefriars from Copestake. 

(b) Whitefriars’s books and accounts indicate a disposal (to a company or 
companies over which Mr. L. Larholt, then chairman of Whitefriars, had 
indirect control) of the Copestake stock units for a consideration covering 
Whitefriars’s liabiiity to Copestake for money borrowed plus a profit. 

(c) The precise method by which the consideration was met is uncertain, 
but the ultimate general effect seems to have been that General Issue (a 
company controlled by Mr. H. Dorfman) owes the greater part of the 
amount while a proportion of the liability may have been assumed by 
Academical (indirectly controlled by Mr. L. Larholt). 

(d) Although Whitefriars’s balance sheet at 30th April 1959 disclosed no 
holding of Copestake stock units or any liability in respect of them, tlie 
stock units remained at that time registered in the name of Whitefriars. 
In August 1959 the stock units were transferred to a Westminster Bank 
nominee company and instructions were given to the bank that they were to 
be held to the order of another company (indirectly controlled by Mr. L. 
Larholt). Early in 1960 further instructions were given to the bank to the 
effect that about two-thirds of the stock units should be held to the order of 
Basic (then under the control of Messrs. N. and H. Dorfman) and about 
one-third to the order’ of Academical. However, as the original instruc- 
tions to the bank were not given by, or on behalf of, Whitefriars itself it 
appears that all these instructions were ineffective. 
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(e) Because of the uncertainty as to the ownership of the Copestake stock 
units and the lack of qualification holdings it is probable that the Company 
has had no de jure directors since 1960. 

{signed) Harold Pyzer 
23rd December 1965 
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